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FEDERAL COMMUNICATIONS COMMISSION 
Washington, D. C. 20554 

JUN 1 6  

Leon L. Nowalsky, E4. 
Nowalslry, Bronston & Gothard, P.L.L.C. 
3500 North Causeway Blvd 
suite 1442 
Metairie,LA70002 : 

’ 

Re: CTS Telecom, Inc. 
F Y  2001 Regulatbry Fccs 
Fee Control No. 00000FtROG-02-056 

Dear Mr. Nowalsky: 

This is in rcply to your comspondence dated March 13,2002 responding to the letter 
h m  the Commission’s Office of Managing Director notifying CTS Telecom, Inc. (CTS) 
that it was required to pay the fiscal year (FY) 2001 regulatory fse of $9,210.00, plus a 
late charge penalty of $2.302.50 for late payment of the FY 2001 regulatory fee, for a 
total payment of SI 1,512.50.’ Our records reflect that you have not paid the regulatory 
fee or the late charge penalty. 

In your letter, you state that CTS is a wholly-owned subsidiary of WorldxChange 
Communications, Inc. (WXCI) which, in turn, is a subsidiary of World Access, Inc. 
(WAXS). You state that WXCI, WAXS, and their subsidiaries filed for Chapter 11 
bankruptcy in “late 2001” with the United States Bankruptcy Court for the Eastem 
Division of the Northan District of Illinois (Bankruptcy Court)? You state that in 
conucction with the bankruptcy filing, the United States business Operations of WXCI 
and CTS wen sold on May 25,2001 and that ‘Ttlhe proceeds of the sale were deposited 
into the bankrupt estate.” You explain that as a mult of this sale, neither WXCI nor CTS 
”has MY ranaining domestic business.” You state that from the date of the court order 
conhning the sale (Le., May 25,2001) through “the current time period,” all revenues 
associated with the business of WXCI and CTS “are being reported under Counsel 
Corporation, the company that acquired the business of these divisions.” You state that 
“[flor those amounts owed for those time periods prior to the date of the sale of the 
business, the FCC should fle a proof of claim in the aforementioned bankruptcy 

’ See Letter from Susan A. Donahue, Chief, Revenue & Receivables Operations Group, 
Office of Managing Director, FCC, to CTS Telecom, lnc. (dated Feb. 8,2002). 



Leon L. Nowalsky, Esq. 2. 

proceeding.” You submit a copy of the “Order Approving Auction Sde” issued May 25, 
2001 by the Banlrmptcy Court. YOU also submit a “Multi-Party Agreement” dated June 
4,2001 between Counsel Coxp~ratior~, PT-1 Counsel, Inc., WXCI, and George Farley 
(trustee of the D&K Grantor Retained Annuity Trupt). In addition, you submit a 
’Transition Services Agreement” dated June 24,2001 between WAXS, WXCI, PT-1 
Counsel, Jnc., and Counsel Corporation, Inc. 

The information before us reflects that CTS’s United States business operations were sold 
on May 25,2001 and that CTS did not hold the telecommunications authorizations at 
issue here when t h e m  2001 regulatory fees were due (Le. September 26.2001). We 
therefore find that CTS& not responsible for the payment of the FY 2001 regulatory fee.’ 
We note that the sale of CTS’s assets (including the authorizations at issue here) was 
transacted in connection with CTS’s filing for bankruptcy and with the Bankruptcy 
Court’s approval. Waiver of the FY 2001 regulatory fees under the instant 
circumstmces is consistent with the Commission’s gencral policy of waiving regulatory 
fees for licensees who are bankrupt because the regulatory fee could act as an 
impediment to the negotiations and the transfcr of the station to a new licensee! 
Accordingly, we will cancel the bill for paymmt of the FY 2001 regulatory fee and the 
associated late charge penalty issued to CTS. 

If you have any questions concerning this let&, please call the Revenue & Receivables 
Operations Group at (202) 418-1995. 

Sincerely, 

Mark A. Rener 
Chief, F h > i a l  Officer 

’ See Assessment a d  Collection of Regulatory Fees for Fiscal Year 2001. Report and 
order. 16 FCC Rcd 13525,13536-37 (2001). 
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~ --&-- -rr--*:-- o -CtL ~~mmr,nirnt inns  Act. Assessment and Collection 
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CZ -u - RE: CTS Telecom, Inc. 
02-CCB006C 

We are in receipt of a letter from hls. Susan Donahue dated February 8.2@@ela*e to the 
failure of CTS Telecom, Inc. (“CTS”) to pay the regulatory fees which were d u & W  pad to the 
Federal Communications Commission !..FCC) for the fiscal year20N. which has been tu%ed over 
to this office for response. 

CTS is a wholly owned subsidiq of WorldxChanpe Communications. Inc. (‘WXI’’). who 
in turn, is a suhsidiary of World Accesb. Inc. I..W.4XSm’). In late 2001, WAXS, WXCI and their 
various subsidiaries filed for Chapter 11 with the United States Bankruptcy Court for the Eastern 
Division of the Northern District of Illinois. (Case No. 01 B 14633). 

In connection with the bankruptcy filing. the US. business operation of WAXS‘ subsidiary, 
WXCI, and WCl’s subsidiary, CTS, were sold on Ma;. 25.2001. The proceeds of the sale were 
deposited into the bankrupt estate (see copy of order confirming the sale). 

As a result of this sale, neither WXCI nor iis subsidiary, CTS, has any remaining domestic 
business. Therefore, from May 25,1001. the date of the court order confirming the sale, through the 
current time period, all revenues associated with rhe business of WXCI and its subsidiary are being 
reported under Counsel Corporation, the company that acquired the business of these divisions. 

For those amounts owed for those time periods prior to the date of the sale of the business, 
the FCC should file a proof of claim in the aforementioned Stuhptcy  proceeding. 
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March 13,2002 
Pane -2- 

Should you have any questions or require any additional information, please do not hesitate to call. 

Sincerely, 

LLN/rph 
Enclosures 

cc: Carl Some 

Leon L. Nowalsky 
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ORDER APPROVMC AUCTION 

ThismMaclrmcto be heard on the Motion for anOr&r(l)Authoriziogthc Sale ofthcUS. 

 ail opuation~ of w~rldxchmge Communicatidoy IX. CT the M Relating ‘~hercl~ and 

Granhg Otha Mi& (2)Ed~lishing Prootdurrs for Si&, ad (3) Shoatning T i e  for Notice of 

A p d  of tbe Sak (lh %olion”) filed by Worldxchange CommunicstioPs, Inc. o. OIIC 

of &e above captioned dcbton and debtos in possession (the -Debrod‘) (capitalized terms not 

othcwisc dcfincd herein shaIl have the meanings ascribed to such terms in ihe Motion); the Court 

having c n t d  an orda (1) Shortening Time for Notia of Approval of Sale; (2) Establishing 

Procedures for Bids to Purchase US.  Retail Operations or Assets Used in Connection Thercwi(h; 

and (3) Scheduling Heacing on Sale of Assas or Opetations (the ‘‘Order3; notice of the Auction 

having been served in accordance with the provisions of the Order; the A h o n  having been 

conducted on May 24,2001 and the statements and representations set forth on the record of the 

IC 
Auction are made a part haeofas  fully set forth; the Successful Bidder at the Auction for c d n  

of thase ts  OfWxC beiag Counsel Corporation (the“Purchacer”); the Court having conducted the 

Sale Hcaring on May 25.2001 and the Court having heard the statcmeots of counsel in support of 

the relief requested in the Motion (the “Approvd Heuring”); and it appearing to the Court (a) 



best mtcrcsts ofthe Debtor and its atatc and crrditon; and&) ch: kgal and factual bases sct forth 

in the Motion and at the Approval Hearing eaablish just cause for the relief @anted hmin; the 

Of€icial Cornmiace of Uusccurcd Crtaiitors (theucornmi&’) i n k  csscs and Mark Pavol. in his 

capacity as Trustee of the D&K Grantor Retained Annuity Trust (tbe Tmr?. which holds a 

security interest in the Purchased Assets (as herrinaftcr defined) haw stated their support for che 

entry of this Order, and the Cow othenvise b e i i  filly a&scd in the prrmiscf; 

NOW. THEREFORE, IT IS HEREBY ORDERED THAT: 

I .  The Debtor shall be. and hereby is. authorized to sell the Purchased Assets (aS 

hereinafter defined) to the Purchaser or to its designee or assignu; 

2. The closing of the sale of the Purchased Asscts (as hereinafter defined) (thc 

’Closing”) shall take place at the offurs of Lamknh. Bonapfel. Cifelli & Stokes P.A.. 3343 

Perchtree Road, N.E. Suite 550, Atlama. GA 30326. within five business days following the mUy 

of this order (the ‘Closing Dare”). provided, however, that the Closing shall not be extended for 

the purpose of affording Purchaser additional h e  to complete its review of WxC’s leases and 

contracts or to submit the l i t  of Assumed Conuacrs (as hereinafter defined). unk!ss otherwise 

ordered by the Court or agreed upon by WxC. the Committee, the Purchaser, and the Trust. With 

2 



363(b) and (0, to d l  the pufihased Asses tothe Purchaser pursuant to and in accord- with the 
# '  

tams and conditions of the SuaxsW Bid, and, purmant to 11 U.S.C. §f&QspaJ363. good and 8" 
valid title to the Purchased Assets shall pass rotbe Pudaserat dosing, h e  and clear of any and 

all liens (including, without limitation, mechanics'. materialmau' and other w n s e d  and non- 

conscnmd liens and statutoq liens), security interrsts, encumbmxs and claim (as defined in 1 1 

U.S.C. 5 101(5)), reclamation claims, mortgages, pledges, d c t i o n s ,  hypothecations, chages, 

indentures, loan agreements. instrum ens, leases, licenses, options, rights of first refusal, wntracts. 

offsets. recoupment, rights of m v a y ,  judgments, o r d e ~ .  claims for reimbuIxment, contribution. 

indemnity or exonedon, and decrcs of any court or foreign or domestic governmental entity, 

interests. PrOdudJ liability, altcr-cgo, environmental, successor liability. tax and any and dl Otha 

liabiities and claims, to the fullest extent ofthe law, in each case whether secured or d. 

choate or inchoate. filed or unfilcd, scheduled or unscheduled, noticed or u~oticed, recorded 

unnoorded perfected or unpcrfectni, allowed or disallowed, contingent or noneontingal, 

liquidated or unliquidated. matured or unmahucd, material ornon-matcrial, disputed or undisputtd 

or known or unknown, whether arising prior to, on, or subsequent to the Petition Date, whether 



imposeabYagrscmas~~  ' - I& kw, equity or olhlnvk (cotl&tively. uLiuu and 

Clah"). Allofthe Dcbtoc.Lsigl&takd irrtaat in md tath~p0dmsed ASSUS (S hc~cirvfter 

d e f i n c d ) s h d l b S ~ h e r r b y i s o d d . l d ~ t o t h c P l r c b u c r ~ u r d c l c v o f a l l ~ a n d  

. claims,wi~arhLicns~chimstomaEhtothe~rcocivedbytheDebcars.withtheame 

. 

force and eff- that nrh L k s  d ckirns now hi- subject to furlba orda of the Corn Title 

 to^^^(^ ildmlfmdcfincd) shall p a s ~ l k ~ ~  Clasing; 

4. 'fhenansaca -0nseoCltcmpLted by rhe succesfd Bd hm kcabargairrd f o r d  

undatakm by the Purbser and the Debtors at ann's length. wihut mllusion, and in good Kith 

within the meaning of I I US.C 5336Ym); 

5.  Pursuant to 11 of this Order M 

her& revQso4 modified, or other cout, such 

rev& modification. or any obligation 

or right granted purnurnt to tams of this Order. and notwithstanding any reversal. modifmation, 

taka by eitbcr Ihc Purchaxr or Debtors pursuant to the tenus 
c\ \I* 

of this Order prior to the effective date of any such rcvcnal. modification, or vacadr shall be 

governed in all respects by the original provisions of this Order and the Successful Bid, as the case 

may be; 

6. The Court hueby approves the bid of the Purchaser, which bid by the Purchaser is 

a5 follows: 

(a) The Plnchascr shaii purchase ail ofthe assets of WxC generally consisting of 

dl ~ S S C ~  employed in the opuatiom of Wxc's business in the United States and the stock of UU 

WXC Canadian subsidiary (the "Purchased Assets"), including, without limitation, all mail and 

-. . 



Dollars) forthc Purchased Assets (the'Pwcharc Price"), which Purchase Price shall, at the Closing. 

be adjusted, on a dollar for dollar basis. upward or downward, in an amount equal to thc amount by 

which the WxC retail accountsrcceivable. as of the Closing, differ from the amount of WxC's US. 

retail accounts receivable existing as of the close of business on May 24,2001. calculated on a 

consistent basis in accordance with WxC's post-petition practice and as calculated by WXC for 

purposes of demonstrating adequate p 

use cash collateral; 

e Purchaser shall, as soon as practicable, and by 

the Debtor with a wrirten ii of leases and executory contracts which the Purchaser desires the 

Debtor to assume and assign to the Purchaser (the "Assumed Conrrucrs") and a written list of l e e s  

and executory contracts which Purchaser wishes the Debtor to reje 

thkty days (or such lesser period as requested by the Purchaser in the \Mitten notice given to the d . .. - . I  - . L ~ A .  . . J,- , , j p r j d f  4 r r J ~ r  . 



. . . . . 

(d) On May 25.2001. the Purchaser shall provide the Debtor, via wire transfer 

to the law f m  of Kattcn Muchin &vis (counxl to thc Debtors), with an earnest money dcposit in 

the amount of USD Sl,5OO~OOO (One Million Five Hundred Thousand U.S. Dollan). to be held in 

trust by Debton' counsel subject to either Closing or further Court Order (all of the abow is re- 

to as the ySuccess/ul Bid'). which m e s t  money deposit shall be forfeited if the Purchaser fails to 

close on tbc tams set forth k i n  by the Closing Date LIf'k3 fi*c 

(e) 'IhePmh loy approximately one hundred ten (1 10) of WxC's 

employees on substantially the same employment terms as presently ex* and 

( f )  WxC bean no responsibility for curing any defaults on any C X C C U ~ O ~ ~  

contracts or unexpired h c s  (other than the post-petition date (April 24,2001) costs of the Siemens 

contracts), and thac shall be no adjustment to the Purchase Price for any executory contracts or 

unexuid leases chat thc Purchaser decides (for any reason) not to assume. 



s ~ f i l l B d f a i l s t o ~ h ~ w i t h ~ ~ o f ~ o f d ~  

8. The kmsfaof the Rrrchascd &sets pwswltto the Succcsful Bid: (a) is a kgal. 

valid and cff& tmnsferoftheFk&asai Ancts from& WxC to the-, @) vests in the 

purchaxr di righs ~eandintcrat of%'& in and totk Rnrhesad Assets; (c) consdMcs atmsfer 

for reasonably equivalent value and fsirconsidaalion UDder thc Banlcrupy Code and the laws of 

the United States, any State, territory or possession. or the Distrid of Columbia; and (d) does not and 

will not subject the Pu&%sccto any liability by reason of such nansfcr under any laws of the United 

States, any State, territory or possession, or the District of Columbia applicable to such transfer 

based in whole or in paa. dirrcrly or indirectly, on any theory of Ian. including without limitation, 

any theory of successor or uansfera liability; 

9. The Successful Bid is approved, including all of the t e r n  and provisions of the 

SuccessW Bid, and the Debtors are authorized to consummate and perform their obligations under 

the Successful Bid, and to execute all documents and instruments of assignment, -fer and sale 

that arc ncccSSary and appropriate to implement the Successful Bid; 

10. Except as otherwise provided in this Order, all Pytics and/or entities asserting Liens 
/ - 

and Claims against the Purchased h 3 a r e  hereby pxmanently enjoined and precluded from: (a) 

p h g  such Liens and Claims against the Purchased Assets; (b) asserting. commencing or 

continuing in any manner any action or claim against the Purchaser (or any of its subsidiaries or 

affiliates) or any director. officer, agent, representative or employee of the Purchaser or any lender 
r A .  1. L.. - A . .  a . 1  ~ 1 I u/ 



.. . 

tbc€Y~!atcdParrisnmy.Elcts orpmpCrtia ofthcPmtstcdPrstkonacr;olmt of such Liens and 

Claims; (d) mhg, pufdng or d o s i n g  any cacurnbrmcc of ray kind against the protected 

parties or any ppa?ksar.asscts of the Pmvctcd puiiacmaavunt of ouch Liens and Claimr, (e) 

a r J c r t i n g a n y r e t ~ r i g h t o f ~ ~ g a t i o n o r r c o o u p m c n t o f ~ l c i n d ~ ~ a n y o b l i p t i o ~ d u e  to 

the Pmtccted on m u n t  of such Lims and C h ,  and Q .ny action. in any manner. in MY 

o l w ~ . a ~ t h e P u r c h a s c d k u t h a t o t b r w c  . dwnotconfonn~oorc~rnpomply with 

the provisions of this W, 

1 1. Upon tk Closing and upon payment of the purcbsse Price. all holden of Liens and 

Claims against the punhased ASSCIS shall hereby r c k .  (a) the Purchaser and the PurchaKd 

Asxts from M Y  and all Liens and Claims or liabilitia based upon any act or occurrence or failure 

to act taken before thc date of chis Order arising out of the business or affairs of !he Debtors or their 

estates or the Purchssod Assets; and (b) the respective present and formcr dimton, officers. 

employees, agents, rcprescnratives, financial advisors, attorneys and accountams of the Purchaser, 

from Liens and Claims thlu holders of Liens & Claims may k entitled to assert, whether knorm 

or unknown. forseen orunfomeen, existing or hcreafierarising, against the Debtors or their estates 

baKd in while or in upon any act or omission, transaction or h e  occurrcne taking place on or 

before the Closing in any way relating 10 the Debtors, the Debtors' chapter 1 I cases, or the 

Purchased Assets, 

12. Eachandevery federal, state, and local governmental agent). or department is hemby 

any and all documents and instructions necessary and appropriate to cmsummatc r 



thetrawaionsum-bythc succasful B4 i n d ~ w i ~ l i i m i r a t i o q ~ r s a n d  

inshumen@ forrscordisg in my g- agency or&epxtmmtqukl to& to the 

~thenamgnn+rr ryf ix theopadt ioas tha t~rnoci r tedwi th~Pureh .udAssds ;  

13. Ifaay pason or entity tM has fdcd financing Satancats, mechanic's 

liau. I i s p d n s .  orothcr-or agrccmcnts ;yidcncing ~iens and ckimsagainst or in the 

purchssed Aswtr shallnotbsve deli.upcd to thclkbtors *to thc c l o r i ~  inppcr  fonn for 

firing and cxeQdcd by tbeellppmpnate partis- onstata=%-~ O f  satisfaaiom. 

or release ofall Liens andCSims that the person or entity has withrcspoctto tbc Pmcbad Assca 

c?rc*2mwise, the Debtars src hereby authorid and d i n n c d t o e ~ ~ ~ ~ t c  and file swh- 

instruments. rclcascs and othcr documents on behalf of the person or entity with respect to the 

Purdrased Assets, and aqy d aU govanmental authorities m authorized and directed to aecept 

such statements. instruments, releases and other documents for filing: 

14. A11 entities who are prrsently, or on thc Closing date may be, in possesion of some 

or all of the Purchased Asscis me haeby directed to smendcr possession of the Purchaxd &sets 

IO the Purchaser on the Closing; 

15. ThePurchascr'sagreement to purchase the Purchased Assets is unconditional andthe 

Purchaser is solely responsible for all regulatory or govcmmental consents, approvals and issues 

regarding its punhaw of thc Purchased Assas; 

16. . lkc Debtors m hereby authorized and empowered to execute and deliver any and 

all insmments as may bc q u i d  to effectuate the terms of the Successful Bid and this Order. Thc 

Successful Bid and any related agreements, documents or other insmuncnB may be modified, 

amended or supplemented by the partes thereto, in a writing signed by the parties and approved by 



obligations or claims ofor.8binsl WxC andthcF'mhasxis nut, a d  shall notbe..dcemaJ a 

NccenortOWxc; 

19- ~ ~ e a p p m w d b y ~ ~ i s ~ s t l b j e n t o a v o i d a n c p r a m a n t t o 1 !  USC. 

§363(n); 

20. AUofthetnmsd provisionsofthe S# Bid and dlis ordershall bebinding 

in all rrspcas upon, and shall in= to the benefit of the Rndmscr, the Debtors, the Debtors' estates, 

and their successors and assigns including. without limiion, any chapter 11 trustee hereinafter 

appointed for the debtors or any tmstee appointed in achaptc 7 case if any of the Debtors' CBXS arc 

converted from chapter 11. and this Order shall survive the appointmmt of such a trustee or the 

conversion of these cases to cases under chaptu 7 of the B&ptcy Code; 

21. This Court shall retain exclusive jraisdiction to enforce the provisions of this Order 

and the S u c c 4  Bid and to redw any dispute arising io or dating to this Baalauptcy Code 

concerning this Order, the Successful Bid, or the rights and duties of the parties hereunder or 

thereunder or any issues relating to the Successful Bid and this Order, includiig, but not limited 4 

interpretation of the tams. conditions and provisions thereof, and the status, nature and cxtcnt ofthe 

Purchased Assets. and all issues and disputes arising in connection with the reliefauthorized Mi, 



ENIERED: 
6 Pimon Sondaby 
Chief United States Banhptcy Judge 



TRANSITION SERVICES AGREEMENT 

TRANSITION SERVICES AGREEMENT (“Agreement”) dakd and cff&ve as of 
June 4.2001 (Me ”Closing”) ~UWCUI WORLD ACCESS, INC.. a Delawpe “p”af‘o: 
together with its affiliates (other than Debtor), daignecs, 
“World Aceess“); WORCDXCHANGE COhCMUNI~TIONS. INC., a f2dscvlre corporation, 
its affiliates, designees,  OR and assigns (collectively “Debtor”); PT-1 COUNSEL, Ih’C.. 
a.k.a, PT-I LONG DISTANCE, JNC.. a Delaware wrporntioq togeth&with its designees. 
successors and assigns (collectively. “Purchaser“’); md COUNSEL CORPORATION, I”.. a 
Canadian corporation, together ~ t h  its affiliates (other than Punbwr). design-. s~ccessors 
and assigns (“Bidder”). 

a d  assigns (collecbvely 

\WEREAS. on April 24,2001, Debtor filed a voluntary petition far relief under Chapta 
1 1 of Title 11 of the United States Code, 11 U.S.C. Sections 101 d seq.. as mended (the 
-Bankruptcy Code”), m the United States Bankruptcy Court for the Northan District of Illinois 
Easrem Division (the “Bankruptcy Court”) and is acting as debtor in poacssion; 

WHEREAS. Purchaser contemplates purchasing c& of Debtor’s assets utilized in 
Debtor’s United States business (%usinsf) pursumt tathat Catain Order Approving Auction 
Sale. dated May 25.2001 rorder”), the Bill of Sale between Debtor and Purchaser of even dare 
herewith and the agrement among various parties modifying purchase price and related maners; 

WHEREAS. Purchaser anticipates being =signed &n of Debtor’s ullltTac[s and lerses 
pursumt to motions to assume and assign such conuacts and leases as contempl~ted under 
scction 6(c) of the O r d a  and causing h e  Debtor to reject or otherwise dispose of all remaining 
contracts and leases not assumed and 3sssigned to Purchaser. and 

WHEREAS, World Access and Purchaser have agreed to provide certain tiansition 
services to each other in connection with the assets mansferred under the Bill of Sale and the 
Assignment and Assumption Agreement after Closing pursuant to the terms and wnditions and 
in return for the payment of the fees set forth in &is Agreement; and 

\\‘HEREAS. all terms not otherwise defined herein shall have the meanings set folth in 
the Order; 

NOW THEREFORE, in consideration of mutual agreements, covenants and promises 
herein contained, the parties agree as follows: 

Use of AS 400 Svsrem. SECTION 1. 

section 1 . I  Use of AS 400 Hardware. The panics aclinowledge that Dcbror has bcen 
operaring its Tele-Flex software on World ~ccess’s AS 400 computer and related hardware (tk 
“AS 400 System”) in connection with its billing operations and that 3fter Closhg Purchaser ~ 1 1  



I . .  

. ’  Soction1.2 Tan Wor~dAaesshacbyqpcs toJ low~thecont inuCd 
uninter~pted usc ofthc AS 400 Systrm as sct fDah in this sedion 1 fmapaiod of 30 days 
foUowing CloJing providsd that such tam may bc actcndcd fCn an d d i t i o d  60 dayr if 
Purchaser notifies World Acccy in writing prior to expidon of the a r i a  3&y Mod. - 

Section 13 Service Lmls. The p d a  sdtndwledgc and agree that th AS 400 Systeni 
is presently located in the Anacx Building and shall rrmaia in’its pnsalt localion throughout the 
tcrm specified in Section 1.2 above. Purchaser shall, in a manner consistent with good 
engineering practices, contia~~e to operate and maintab Without intaruption &e AS 400 System 
in its present state aad a its present location and World Access shall re- h m  dobg anything 
that impairs Purchaser’s operation aud maintenance of the AS 400 Systaa. 

Section 1.4. Pricing and Paw, cnt For h e  duration of the utilization term set forth in 
Section 1.2, Purchaser shall pay to World Access a monthly service kc equal to 50% of the 
lease payments per month for such utilization. 

SECTION 2. Pow Gcncraror. The parties acknowledge and agree that: (i) Debtor 
currently leases h m  Pacific Coast the Cummins diesel power g a d o r  located adjacent to the 
Annex Building (“Generator”); (ii) World Access has no rights in or obligations with respect to 
the Generator. and (iii) Purchaser shall auume all of Debtor’s rights and obligations as lessee in 
and to the Generator. effective on the Closing. subject to any Cowl approvals which the p h e s  
shall cooperate in procuring. 

SECTION 3. Continued Use of Switch Sites. World Access currently leases and Debtor 
currenrly occupies and utilizes: approximately 4.077 square feet of switch site space at 600 South 
Federal, Chicago, Illinois fmm Waterton Print- Square. LLC (Thicago Site”); and 
approximately 8.800 square feet of switch space at 555 Howrd Street, San Francisco California 
CSan Francisco Slte”). 

Section 3.1 Continued Use and Occupation. World Access shall continue to 
allow Purchaser to occupy and utilize the Chicago Site and the San Francisco Site Tor the 
term of the lcasc. 

Section 3.2 Pavments. So long as Purchaser continues to occupy the Chicago 
Site andlor the San Francisco Site, Purchaser shall pay World Access for d l  amounts that 
come due mder the leases from and after Closing without markup or fees. 

Section 3.3 Further Assignment. Subject to Banbuptcy Coun approval, Ij‘orld 
Access covenants to use its best efforts to cause thc San Francisco and Chicago site 
leases to be assigned to Purchaser. 



Sectioa4.1. ( h u m a d  * Office Leases . ~ e b t ~  cum& leases the following 
office spsoe: 

0 36.100 square feet of c o m m d  office space located at 
9999 WilbWM Rord. suite 400. SplDiCgo cdifbmi. h n ’  
cl;nie/samuclroa Development Or as b d k d  morporr te  Office”); and 

qpmxktcly 24,312 square f+ of commerdalln~~ork operations space 
locsted at 9775 Business P d  Awnuc, San Die@ California (“Annex 
Bu€ldi#. 

(4 

Sedion 4 3  Pavinat of lune, 2001 R a t .  Pwchasa hereby covenant6 and 
a p e s  to deliver payma to the landlord of &e Annex BIlilding leare for the mor& of 
June. 2001. arhich sum shall be.pm-tated zmd paid OW to hchascr by World Access for 
the pro rata portion of the June rent through the date of Closing by an ofkct of any 
amount owed by Puichascr io World Acccss hcrcundm. It is undemood that the 
Purchaser has designated the Corporate Office lease to be rejected as of the Closing Date. 
Purchaser shall be rrsponsible for any payments due to landlord of the Corporate Offices 
for use and occupancy during the paiod subsequent to the Closing Date. 

Section 4.3 Office Services. To the extent Purchaser has available offkc space 
in San Diego. California, as determined by Purchaser in its sole discretion, Purchaser 
shall provide to World ACCCSS office space and related utilities (“Oftice Smiccs”) 
sufficient to support up to twenty-four (24) employa of World Access. 

S d o n  4.4 Tam re: Cormrate Office. Subject to Section 4.3. Purchaser 
hereby agrees to proGdc the oftice space and Office Services for a minimum of 120 days 
followhg the Closing. provided that World Access may, st its option a d  upon notice to 
Purchaser, extend such term for an additional 60 days. 

Section 4.5 Pricine and Payment. World Access agrees to pay a monthly fee 
to Purchaser for such space to the extent such space is made available qual to the pro- 
rata quare foot charge of the space used to the total monthly rent for the premises, 
togerher With any escalations and common charges paid to the landlord, without markup 
or fees. 

SECTION 5. Remedv Trouble Tickt System. 

Section 5.1 Use of Rcmcdv System . The parties acknowledge that Debtor 
utilizes World Access’ Remedy ‘Trouble Ticket” sofiwarc operating on World Access’ 
computer hardware which tracks h e  resolution of end user service problems (“Remedy 
System”). Subject to Section 5.2, World Access hereby grants Purchaser the continued 
and uninlcrrupted right IO utilize tho Remedy System in connection with its customq 
service operations of the Business. 



Section 75. OUa S& R equiremcntr plpdrasa agrees to provide World 
AccosswithacaostopcfboneelhiRdbyPPrchPrcrtopcrformsuchadditioMtsavictsy 
World Access may m n a b l y  require in shutting down its operations and closing its 
business throughDccanber31.2001. 

Section 7.6. kiang and Payment World Accey agrces to reimburse Purthaser 
on a per d i m  bask for the full salary of such anployces plus ten pescent (10%) for 
services provided to World Acccn pursuant to this Agreement, whether such services 
provided by the specified personnel or otherwise. 

SECTION 8. Banking. 

Section 8.1. C4sh Mana~emmt and Bank Accounts. On or before Closhg. 
World Access shall take all steps reasonably necessary to ensure that all Business lock 
boxes and 0th- methods of receivables collection arc directed toward Purchaser’s 
designated bank accounts. From and after Closing World Access shalt immediately 
forwind to Purchaser any and all payments received by World Access from the Business 
to Purchaser, which payments shall be the exclusive propmy of Purchaser, provide4 
however. that at the end of=& month each party shall reconcile any pqmmts that may 
have been inadvcrrcntly misdirected and in such instances. shall promptly credit and be 
responsible for diredug such misdirected amounts back to the other pmy. 

Section 8.2. Bank Accounts. Bank acwunts will be maintained so that cheeks 
will be processed for six (6) monrhs from the date ofthe last cbeck issucd by Debtor on 
such accounts. 

SECTION 9. CIC Transfer and Name Chanpe. World Access and Purchaser . .  

acknowledge and agree that the Carrier Identification Cod&) C’CIC(s)”) of the Business 3nd 
name “WorlaxChangc” and any other tradenames used by Debtor in its business operations arc 
necessq and valuable asscts. the immediate use ofwhich after Closing is critical IO Purchaser. 
World Access covenants and agrees char ir will promprly cooperate with and assist Purchaser 
effecting the transfer of all Business CIC’s and the name “WorldxChange“ to Purchasu, together 



SECIION 10. GNOC savice. 

S d m  10.1. GNOC Services World &dl have the nght to "gage 
purchssa; and pllrchaser hereby agrees, to continue witbout intCrmption existing Global 
Network Operation Center CCNOC? services consistent with the manner in which such 
s a v i c a  have been provided in the past m&is&ingof 24 hour-a-diy. 7 day-a-week (i) 
monitoring of World Access' European tclecbmmnnication switches and (ii) providing of 
technician call out Srsviccs ("GNOC Sedees"). 

Section 10.2. Tam. Ifrequested by World Access, PUKC~USCX shall provide the 
GNOC Services m Section 10.1 far a minimum of 90 days following the Closing. 
provided that such term may be extended for an additional 60 days or terminated at 
World Access' option and upon notice to Purchaser at any time. 

Section 10.3. Service Levels: Purchaser shall provide GNOC SeMccs in good 
faith and in conformity with best practices and the hieheJt applicable standards in thc 
telecommunications industry. 

Section 10.4 Pricing and Payment. For To the extent World Access engages 
Purchaser to provide GNOC SeFices, World Access shall pay to Purchaser a monthly 
service fee of up to S18.000 per month (calculated at a rate of S 2 5 h  x 24 hrdday S 30 
daydmonth = S18,OOO and pro-rated based on the actual number of days of such 
engagement). 

SECTION 1 1. Billinn Services and Access to Financial Information. 

Section 11.1. Billine Services Subject to Section 11.3, World Access hereb  
engages Purchaser, and Purchaser hereby agrees, to pro\<de the following billing and 
related senices for its discontinued operations in the United States and continuing 
operations in Europc and Canada in accordance with Debtors past practices ("Billing 
Services"): 

(i) mediations services, including the collection of call detail records 

billing and issumce of critical a l m s  in the event technician call-out 
sewices arc provided; 

data services, including the collection of CDR to the AS 400 for the 
purposes of storage and CDR ratinn for billing; 

end-user bill processiny, including the crestion of invoices and fulfilhen1 
files, and FTPin_e (transferrins via file transfer protocol) of inx*oicc 

from the remote switch locations for the p~vposes of storage, 

(ii) 

(iii) 
~ -. . .  . .  __- - .-.. 



S 4 o n  122  Bidder OT dcsignce shall have up to 120 days frrrm the dak'of the 
Closing to notify Ikkoo in writing with mspcct to ea& uecutory cootract and rmcxpued 
~ w e n o t r c j e d e d a r ~ d i r p o R d o f ~ t o ~ ~ 1 2 1  thrtitwisbesthe 
Debtor 0 to assumed assign to the Bidder or its designee or ( i i  torrja4. with the 
forrgoing 120 day puiod subjcd o rbc provisiolu and tenus of the Multi-Paay 
A g r c c m e n t ~ c o t m t c l B ~ , D c b c o r T r u s t . o d ~ ~ t o b y t h e C o m m i a c e .  
The Debtor shall panptly me motions to assume and assign or njacttac ~cclltory 
contracts and uncxpind leases as so designated. To the extent Debtor has not racivcd the 
wri~cn notice hi above within nr;h 120 -day perjod with -spect to any agreement 
covered by thii subparagraph thax Dcbtor shall move to rcject-such agreement effective 
as of the end of such paiod or as soon as praaicabk thcrrafta. 

Section 123. U k  respect to the agreema& covered by S d o n  122 ~ V C ,  

Bidder or its designee shall pay dl Canying costs and all othcr charges and a c p c n s e ~  
relating to such agrccmmts commencing as of the date of the Closing until the earlicr of 
(i) the date such agnanenu arc specifically assumed by the Debtor and assigned lo the 
Bidder or its designee or (ii) thc effective date that such ageemmu are rcjatcd by the 
Debtor. Bidder agrees to indcrnnify Debtor and its affiliates against. and to hold rhcm 
harmless from. all liens, liabilities and obligations Yismg out of the performanct or 
failure io perform. unda st& executory contracu and unexpired lcaw during the period 
from rhe closing date until the earlier of the date such executory wnhc t s  and unurpircd 
leases are assumed and assigned or the effective dale that such executory contrscts and 
unexpired leases are rejected, or if neither assumed and assigned nor rejected. 

SECTION 13. Confidenriufirv. 

Section 13.1. Confidential Information. "Confidential Information" means 
Purchaser and World Access' products and services as well as information nlatcd to the 
business, technology, finances, marketing plans, customer information Of h r r c h a ~ a  and 
World Access. Confidential Information does not include: (i) information publicly 
know prior to the disclosure; (ii) information that was in Isu*fuI possession of the 
receiving pany prior to the disclosure, without any confidcntiallty obligation; 
(iii) information that was independently developed by the receiving party outside the 
scope of this Agrement and without access to infomation received from the Othcr p a y  
pursuant to th is  Agrement; (iv) information that was disclosed to the receiving parly by 
an unrelated third pmy in lawful possession ofthe information and not in breach of ally 
confidcntiality obligation with rcspecr to such information; and (v) information required 
to be disclosed pursuant to regulatory action or COW order. provided adequate prior 
witlen notice of any such requcsr to produce is given to the pa t ) '  whose information is lo 
be disclosed. 

Section 13.2. Restrictions on Use. Each party agrees that =apt  as authorized in 
\*ntin$ by the disclosing party: (i) the receiving party will preserve and protect the 
confidentiality of all confidential Informstion; (ii) the receiving p w  will not disclose 10 
an? third parry. except employees, consultants, the Creditor's Committee or agents who 
L-.*- L--- :-'----A -- I -.--A .- I---.. .  I.--:- A- -A-.---- rn,wrr rnnicnt n r  ciihctinrr 



of the Confidential Mxnubn, - or malce copies of contidcatirl Infoao.tion; ( i i  the 
rredvingportywinnotdcIivcrconfidclltirlInfoaartonto anythild&y,orpcrmit the 
coniiddIr&mntm - t o b e r r m o v s d ~ t h c ~ ~ s p r e m i r e r ;  Ci)tbe 
r & d v i n g p u t y w i n ~ l r r c ~ ~ ~ m i n a l l y w a y o t h e r d u n t o c a m p l y  
with its obligations in .ccord.act dtb this Agrecmcns - and (v) tbe r&eiving paty will 
notdisclossrrrcarccrpy.qythirdpany~ ormrtcli.ltlkdvcdince&da= 
by the receiving party forotpllrposes of work paformad under this Agroemcat. 

Sation133. CuStomaInfortnatioh. Eachpertysh.um&tab~the 
confidentiality and not make available to any third p d s  any adoma infodon.  any 
telephone numbers or .ny otherpc~rmel information d v e d  h thc other ply .  All 
Purchaser customer ihrprmotion shall remain the property of Rpcharer and all World 
Acccss customer information shall ranain thc propaty of World 
use the cubtoma list or infmation of the otha party ody, lls 
limited purpose of paforming the obligations required herein 

Each party shall 
and.fw the 

Section 13.4. Return ofConfidcntial Mat&als. Not laterthan seven 0 days 
aftcr the tamination of this 4 n r a t  for any reason, or any relationship betw&n tire 
patties. the receiving party will return to the disclosing party all origin& and copies of 
the Contidential Jnfoxmation, as well as any other product materials related thento 
provided to the rrrdving party, or crcatcd by the receiving party uuda this Ag~canaL 

Section 13.5. Extended Parties. The confidentiality requirema of this 
Agreement extend to all employees, pafiners. owners. subsidiaries. agents and 
contractors, with which any information may have been shared in pzxt or in total and 
given the nature of their relationship to the parties of thc aforcinentioned documents, will 
be required to maintain the Confidential Information in confidence. 

SECTIOK 14. Warranries and CownontJ. 

Section 14.1. Warranties and Covenants of Purchaser. Purchaser repre~enG. 
warrants and covenants to World Access and Bidder the fallowing: 

(a) Purchaser has the full power and due authorization to cuter into this 
Agreement and perform the services provided for herein; 

'IhiS Agreement has been duly authorized by Purchaser and does not 
contravene any documents, agreements or understandings binding on 
Purchaser, and constitutes a valid and binding agrccment of Purchascr, 
enforceable in accordance with its terms 

Purchaser has the know-how a d  capability of performing the scnticcs 
provided for herein md Purchaser's performance of this Agrement will not 
cnnflict with any other conmact to which Purchaser is bound. and in 
paforming the services provided for herein, Purchaser will not enter into a Y  

@) 

(C) 

._ eo.-----* :- ---n:-. ... :.L .L:- . -_-. --a 



@) "his Agreandlt has been duly authorid by Bidder and does not contrave~ie 
any Qarmcnts. agreemen(s or undastaodingr birding 011 Bidder, and 
COnrtiNtes a valid and binding agreement of Bidder, er~€orccable in 
aaodamx with its tener; and 

(c) Bidder bas the know-how and capability of performing the smiccs provided 
for herein and Bidder's pdomance of its obligations under this Agrrcment 
will not contlict with any other contract to which Bidda is bound, and in 
performing its obligations under this Agrcan+ns Bidder will not enter into 
any agreeanent in conflia with its obIigations under this Agreement. 

Section 14.3. Warranties and Covenants of World Access. World Access 
represents. warrants and covenants to Purchaser and Bidder the following: 

World Access has the full power and due authorization to enter into this 
Agreement and perform the services provided for hereh, and 

This A~TCCIYIUIK has been duly authorized by World Acccss and does not 
contravene any documents, agreements or understandings binding on World 
Accas and, subject to any required approvals of the Banhptcy  Court. 
constitutes a valid and binding agreement of World Actess, enforceable in 
accordance with its tmns; 

World Accas' performance of this Agreement will not conflict with any oher 
contract to which World Access is bound, and in performing its obligations 
under this Agreement, World Access will not enter into any agreement in 
conflict with this Agreement; and 

. b y  information or materials developed far, or any advice provided 10 
Purchaser, shall not rely or in any way be based upon confidential or 
proprietary information or trade secrets obtained or dcrivcd by World AccCSS 
from sources other than World Access unkss  World Access has received 



SECITON 1s. Indannificnrion. 

Section 15.1 indaunities of hhasu and BdQ. plnehwr and Bidder shall. 
jointly and s c v d y . i n d ~  and hold harmless World Aoocs ad Bidder and its 
officers, dlstors, anployecs and agena &om and ag- any lqsscs, claims. damages 
and liabilities of pry ldad of nature whatmher (the Tlaims”) 6 the extcnt such Claims 
are based on. arise from or rdate to: 

(a) any use of & & d d  or proprietary informatiw or trade secrets Purchaser 
has obtained* sources othathrn W d d  Aaesc; 

any negligent act, omission, or willful miswnduct of Purchaser in the 
performance of this Agreffnent; 

P u r c h d s  or Bidder‘s failure to comply with fedaal. state or local Isw; 

the brcacb of any representation, covenant or warranty of Purchaser or Bidder 
sct foah in this Agreement. 

(b) 

(c) 

(d) 

Section 15.2 Indemnities of World Accks. World Access shall i n d d f y  and 
hold hannlar Purchaser and its officers, directors. employw. consultants and agents 
 om md against any losses. claims. damages and liabilities of any kind of nature 
whatsoever (the  claim") to tho extent such Claims are based on, arise from or relate Io: 

(a) usc of confidential or proprietary information or wade secrets World 
Access has obtained from sources other than Purchaser’s; 

(b) any negligent ac~. omission, or willful mixonducr of World Access in the 
performance of this Agreement; 

(c) World Access’ failure to comply with federd, state or local law: 

(d) the breach of any covenant or warranty of World Access set torth in this 
Agrement. 

SECTION 16. T h n  ofrlereemenr. The term of this Agreement shall c o m c ~ e  on the 
date of execution hereof and shall remain effective until the date of the last Service provided 
hereunder. provided that the indemnities under Section 15 and Section 12.3 s h l l  survive the 
expiration of the term. 

SECTION 17. Service Interruption Preventton. Purchaser and World Access -,ill . 
cooperate in good faith to develop service escalation procedures that will assure mwimtirn 
<?wire >“A ,,*;1,9-,:-- “..-:,-L:,:- 8 -. I 



outlined in this @04 rhs ~~ but shall not be =td to. seavice racovery procedures. 
b a c k u p p r o c c d m a . p r e v a t k m ~  procedrmqsooftwue~byst~ upgrade 
proccdum~ and p n p t  idcntificltion of notification pmeedur& 

. SECTION 18. A a u c  to I n f d o n .  From aud .Acr the date of Closing, during the term 
party wiU Wsh to the othqarty or its anthorized reprscntativa with of this Agnanmt, 

pcccg to such financial andopaahgdataandotherinfonnntianwitkircsped to the Business in 
their possession as the requesting paty may &om time to time rrasonably request in connection 
with tax matters, litigation or other disputes, rrgut~tory compliaucc or othwise. all at the 
reasonable cost and expense of the questing party. la the event that, a! any time after the date 
of Closing, during the term of this Agnancnt, a party in possession of such Business 
information shall propose to dispose of, destroy or abandon any of the boob, records. data or 
other Business infoxmation in &cir possession. such 
a reasonable opportunity, upon thim/ (30) days prior Wrirtm notice, to take possession of such 
information at acquiring party's expense. 

shall first provide the other party with 

SECTION 19. 

S d o n  19.1. Force Maieure. other than with respect to failure to make payments 
due hereunder, neither party shall be liable under this Agreement for delays, failures to 
perform, damages. losses or destruction, or malfunction of any quipment. or any 
eonsqucncc thereof. caused by, or due to fire. earthquake. flood, water. the ekmcnts, 
third party labor disputes, utility curtailments, power failures or rolling blackouts. 
explosions, civil disturbances. governmental actions. shonages of equipment or supplies, 
unavailabiliry of winsportation, acts or omissions of third parties. or any other cause 
beyond its reasonable control. 

Section 19.2. Further .A.ssurances. Subject to availability and reasonable 
compensation. World .4ccess and Purchaser agree that thc intent of this Apeernen1 is to 
assure the smooth, uninterrupted and complete m s f e r  of those assefs, conwacts and 
lease ideniified pusuant to the Order and in the Bill of Sale bewecn World Access and 
Purchaser of even date herewith. Subject to availability and reasonable compensation, 
during the period of this Agreement, World Access and Purchaser covenant and agree to 
take such steps and execute such documents as may be reasonable necessq  to effectuatc 
the smooth, uninterrupted and complete transfer of those assets, contracts and leases 
identified piusuant to h e  Order and in the Bill of Sale between World Access and 
Purchaser. 

.. . . 



. 

SECTION 20. M&cous. 

Saaion20.1 Conzrwnduur : Bitlinr w&h uspat WPriarPCriod. Anyandall 
comspondcnaI&dved by purchasamatpcrtainsto W d d  Access aad any and all 
combpordcllce d e d  by World Access tlut pabins (0 Purchascz or the Business shall 
be forwuded to the otha puty in a timely m m n r r ( b y w r y d ~ 1 e  and not by way of 

Business shall bc pmmptly fonwded to Punhsa). 
. litation, checks ad,invoica sent to World by vendols or customers of the 

- 
Sation 20.2. Nozicu. - Any notice. request or other document to be givm 

hcramdcr to a party h e 0  shall be e f f d v e  when recaved and shall be ghm in writing 
and delivered in e or sent by ovanight catnia. ngirterea or carifid md, p0s-c 
prepaid. or by tclecopy (rgceipt confirmed) as follows ( d e s  othawise spccificd in the 
provisions of this A m e n t ) :  

If to Pmchaser. addressed to it at: 

BarbaraH. Jamaleddin 
9775 Business Park Avenue 
San Diego California, 92 13 1 
Telephone: 858-547-5476 
Fa~Simiie: 858-549-8388 

with a copy to: 

Arm: G c n d  counsel 
PT-I COLULSC~, IIIC. 
113751 South Wadswolth Park Drive. Suite 200 
Drapcr,UT 84020 
Telephone: 801-576-5000 
Facsimile: 801-576-4295 

and 

If  to World Access. addressed to them at: 

Resurgcns Plaza, Suite 2210 
945 East Paces Ferry Road 
Atlaorq GA 30326 
Atm: W. Tod Chmar 

Facsimile: 404-262-2595 
TelCphom: 404-231-2025 



And 

LangAIdlidge.@NmLLP 
303 P d t i u  SiSuitc 500 
Atlanta- 
A m  H. Fnnkb Liiywn 
Telcphonc: 404.5274052 
Facsimile 404-5214794 

Ifto Bidder. addrrtted to it at 

couwl GJrpOIatiOR Inc. 
280 parl~ AV- 28-w 
New Y&NY 10017 
Attn: GaryWasserson 
Telephone: 212-286-5001 
FacsimilC: 212-286-5036 

- 
. 

with a c o ~ y  to: 

Mark Lichtenstein, Esq. 
Herrick. Feinstein LLP 
2 Park Avenue 
NcwYork,NY 10016 
Telephone 212-592-1400 
Facsimile: 2 12-592- 1500 

Any party hmto may change its address for receiving noticcs, rcqucsts and other 
documents by giving written notice of such change to tbe other parties hereto. 

Section 20.3. Enlire Ameement. This Agreement constitutes ibc entire agrerment 
of the parties with rcspcct to the subject matter hereof and supcrscdeS d prior 
agreements and understandings, written or oral, with rcspwt to such subject matter. This 
Agreement may be executed in multiple counterparts, dl of which together shall 
constitute onc instrument. Facsimile signatures on such countcrparts shall be scceptd by 
the parties as originals. 



Secti~n244. -. N d t h e r p a a y ~ y V g h a n ~ f a . ~ T  
hypotheatcar ~ ~ o f i r r r i ~ m d o b ~ ~ w i t b o e t t h c M i ~  

Agreement to any QJhouy owned rubsidky arm my.ffiri  ofplpchrrer *ut 

c o ~ o f t h c ~ * d . q y I u r r p o r t s d  a i t b a r t d  coosent ehdlbc void & - klitiodofm’orcffsrp~M~my+itr*rmdesthis 

~ ~ ~ p r o v i d c d ~ ~ . s s i g n e c ~ g r & r m ~ t o b e ~ b y a l l o f P ~ ~  
obligations kamdcz. 

Swtian 205. Amendment. No Wpivs am- o r & f i d ~ n  of m y  
p v i s i o n o f t h i r A g ~ ~ t s h n l l b e e f f i c t i v + r m l a s ~ ~  bybothpartiam 

under this operate as awaiwofauynrchrigb, pow,  or m d y .  
writing. No failure or delay by either pady in exuckkg my rights, power, or mndY 

SeCtian20A. Gave minphw. T h k A m t s h r l l k m v d b y d  
consnucd in axadaxe with the laws ofthe Calif‘ without rrgnrd to codictr of law 
principles of S L d l  stltc 

S d o n  20.7. IWes and Headin-. Thc titks and headings of each section ~ T C  

intcndcd for wmvukce only a d  shall not be used in c o d g  or interpdg the 
meaning of any pad& clause or section. 

Sec-tkn 20-8. &qui&bk R&& AU @es acknowledge that any bra& of the 
confidentiality provisions of this Agrtement by either party will rcsult in imcpHablc harm 
to the other party. Both parria therefore agree that each p w  shall have the right (0 an 
injunction or other equitable relief to enforce this AgrccmcIlt and any of its provisions. 
without prejudice to any other rights and remedia thar d t h ~  party may have. 

Sedion 20.9 Independen? Contractor. An p d c s  a p m s l y  acknowledge that 
they act for each othcr only for the purposes and to the cxtcnt set for& in this Agrcemenl. 
and the relationship of Purchaser and World Acccss shall, during the period or periods 
hereunder, be that ofan independent contractors. Nothing in this Agrement shall be 
construed as an cmployee/employcr rclationsbip. patinenhip or joint venture. 

Section 20.10 Remrion OfJurisdciion b y  Brnrhupttcy Carl. The parties 
acknowledge and agrae that the Bankruptcy Court shall ret& jurisdiction over the p&eS 
to this Agreemcnt to eoforce the term ofthis Agreement and resolve any claims or 
disputes which arise under this Agrermen~ All parties hereto expressly submit 
thcmselvcs to the jurisdiction of the Bankruptcy Court. 

Section 20.1 1 Term of&le Order Control. Nothing herein shall limit. affect or 
modify the obligations of Bidder or Pwchasa under the Order. To the extent of any 
conflict or inconsistency of the terms hueofwith the terms of the Order, the terms ofthe 
Order shall be binding upon the parties hereto. 



By: 
Name: 
TiUC 

PT-1 COUNSEL, INC, 
aka., PT-1 LONG DISTANCE, IUG 

By: 
Name: 
Title: 



By: 
NIIIlr 
'Lhk 

WO€@M"GE COhkUNICXTlONS, 
INC 

i 

! 

! 

PT-1 COUNSEL, INC.9 
aka, PT-1 LONG DISTANCE, l n c  



MULTI-PARTY AGREMENT 

This Multi-Pady Alpmnart (the 'Agmant") is entered into as of this 4* day of 
lune. 2001. by and bctwcQ C h n d  colpontion, a Canadian wrporation(T~unsel'~, 
PT-I Counsel. k, aMdPT-1 Long IXstmx, Inc. a Wawarc Corporation ("Buycr"). 
Woddxchange conmmm 'dons, lac, a Dckwarc Coqmdon and dcbtor-in-posscssion 
(the ~Dcbtor"), George Fdey. in his capacity as.Trusec of the DL&Gmux Retained 
Annuity Trust (the Truht"), and with the axmat as to spocifcd provisions afthe 

Buycr, the T w t  and the Commitae are r e f d  to herein as "Parties." and individually 
each is a *P'paay." 

Official Committee of uils&urrd Creditors (tk "cr -7. c4llectivcly. Counsel, 

WHEREAS. an auction was held on May 24,2001 pwuant to tbe May 18.2001 
Sale Procedures Order cntued by the United States Bankruptcy C o w  for the North 
District of IlliDoiq Eanan Division, in thc man= known as In re: WorUAcess, Znc.. et 
ul., Case No. 019-1433 cjointly admirktaed); 

WHEREAS, on hhy 25,2001. an orda Approving Auction Sale (Wrder.') was 
entcred by the United States Bankruptcy Court for the Northem District of Illiiois. 
Eastern Division, in the matter known as In re: World Access, IN., et d., Case No. 01-8- 
14633 (jointly admistercd); 

WHEREAS, the Order identified c4unsel as the Successful Bidder for ccrrain of 
the assets of the Debtor, such assets being denominated as thc Purchased Assets and 
defined in the Order. 

WHEREAS. the Trust holds a security intcrest in rhe Purchased Assas; 

WHEREAS, the Closing (as described in the Order) of WxC's sale of the 
Purchased Assets to Counset shall take place at the offices of Lamberth. Bonapfcl. CikW 
& Stokes, P.A.. 3343 Peachtree Road. N.E., Suite 550, Atlanta, GA 30326 011 June 4, 
2001 ("Closing Date"); 

U?IEREAS, pursuant to the Order, Counsel is 10 pay. at Closing and on the 
Closing Dare, USD %IS.OOO.OOO (Fifteen Million U.S. Dollars) for the Purchased Assets. 
which sum shall, at the Closing, be adjusted. on a dollar for dollar basis, upward or 
domward. in an amount qud to the amount by which the WxC U.S. retail accounts 
receivable, as of the Closing, differ horn the amount of WxC's U.S. retail accounts 
receivable existing as of the close of business on May 24,2001 ("Adjusted Purchase 
price"'). calculated on a consistent bask in BccOfdancc with IVxC's post-petition praclice 
and as calcuiated by WXC for purposes ofdemonstrating adequate protection in 
connection w t h  WxC's motion for authority to use cash collateral (such retail accounts 
rccejvablc so calculaied shall be known as 'Reail A/R'3; 



’ 

OntheClOsingDatq 

WIIEREAS. Coana has designatedits -Buyq to assume9 of 
counsel's rights and rcspansibilitics at claring and thcreafhr with rrsp&t to t& 
PurchasedAssds;ap4 ’ 

wHEIU% the T~st as a h o b  indue-of a d @  intcrezt io the 
Plnchased- k cotitlcdto reccivC thcMjus td~pr icc  to be pdd st closing 

- 
w. tbc~ar t icsbav~ to A ~ t h e   rust's mxipt~fthe Adjusted 

Rvchw wcc as set f d  in this Agrrcment and me amount of the T M s  claim satisfied 
inconn4onhaewi~  . 

NOW, TIEREFOW in consideration of the promiSa contained baci$ and for 
o t h a g o o d a a d ~ ~ l c c o n s i d e r a t i o n . t h e r r c e i p t a n d ~ ~ ~ o f ~ ~ a r c h e r e b y  
adnowledged, the Patics agree as follows: 

1. Modification of Trort’s Reeelut of Adflrrted Purchase Price At Closhg. 
the Pmies agrec that Buyer will cause to be wired USD S11,SOO.OOO (Eleven hiillion 
Five Hundred Thousand US. Dollan) to the Trust and the parties hercto authorize Debtor 
to cause Debtor’s co-couuscl, Katten Muchin & &vis, to transfer at Closing USD 
S~SOO.Oo0 (One Million Five Hundred Thousand US. Dollars) held by such Debtor‘s 
coeounsel in escrow pursuant to the Order as the camest money deposit to the Trurt, in 
each case pursuant to the wire in.muctiotions anached hereto as Exhibit A. Any interest 
earned on the m e s t  money deposit is to be returned to Counsel. 

2. Adjusted Purchase Price. Notwithstanding mythkg to the contrary in the 
Order, the p d a  agrec that the purchase price for the assets shall be the 13x4 sum of 
USD S13.000.000 (Thirteen Million US. Dollars) and that upon receipt ofthe payments 
called for under pamgraph 1 hereof the purchase price shall be deemed paid in full. The 
purchase price shall be subject to future modification only as follow: the Trust shall be 
permitted to collect the receivables from Debtor’s wholesale business so long as rhe Trust 
diligently pursues collection and uses commercially reasonable efforts to maximize 
collections and without limiting the Buyer’s right to engage in collection activities in 
conjunction With the Trust. AIJ procccds collected after closing whether by the Trust, 
Buyer or Debtor from the collection of the wholesale receivables shall be deposited into a 
segregated account maintained by Buyer for the exclusive benefit of the Trust and the 
Buyer. as their interests appear herein. Buyer shall report orally on a weekly basis and in 
Writing on a monthly basis to the Trust as to the status of the collections ofthe wholesale 
receivables. With respect to such wholes3le receivables, the first USD S2,700,000 
Dollan UWO Million Seven Hundred Thousand US Dollan) shall belong exclusively to 
the Buyer and any sums collected over- and above the sum USD S2.700poO Dollvs (Two 
Million Seven fIundred Thousd US Dollars), net of collection costs incurred by Buyer. 
shall be for the account of the Tnisi and shall he promptly remitted by Buyer to the f N s t  . 
as received. For purposes of calciilating such USD 52.7 million to bc paid to the Buyer. 
any agreement by Buyer or on behalf nf R w - 7  1- --A,- ---*---a 



agreement. Once the Bayalus been paidits US) a 7  millian in MI, tbeTn& haz the 
option of having any - ofrucb mz&abkdepositeddbrrtlymrtie 
= ~ ~ ~ ~ ~ l ~ ~ ~ ~ ~ ~ t o b l C ~ ~ ~ w h c t h e r  
by reason of the dleCtion of other -ants rc&vabk, iwasg cu dccrrrsg in the 

camnittee tht tbc amondofRetail amolmtaF&dveablchrs 
howledge, .dmnged matai.nY fmm thal on May 24.2001. 

3. Aelolowledemcnt Reeardine &I Sitishct(on of!%emity InteresL The 
p a y m c n t t o t h e ~ o f ~ t m ~ ~ s p e c i f i t d i n p a n g r a p h s l  d2huwfshallbe 
deemed by the Trust to satisfy the Trust's benaity intcrestia D c M o s s ~  in an amount 
qual to USD 616,500.000 Dollars (Sitem Million Five Humired Thornand US Dollan). 

4. I!mstss Audit Rkhts of WrC's Wbolerrk Aeco~ub Reccinbk. 
Subsoqucnt to Closing, the Trust shall have the right. at its sole election, to audit all 
relevant books and -rds that refla the balance and coUection of WxC's wholesale 
accounts receivable. The Parties agree to coupuate in good Gth to p&t the Trust to 
exercise its rights pursuant to chis Paragraph 4. 

levet of thc=colmtc zcC4vabk orothawi?e# rhcDcbdDphrviegrrprscated to the 
to thcDdltot's 

- - 

5. Use of Cash R ~ D U  The Debtor agreesthat any and all Essh on hand and 
any cash collections d v d  by Debtor through the closing Date shall be nppljcd 
directly to pay amounts due by Debtor post-petition to the incumbent Iwl exchange 
~aniers  (ILEC's) accrued on a post-petition basis that arc in the approved cash collateral 
budget. less an amount nsmed for payment of a m &  commission acpeases €or multi- 
level marketing (for which payment the Dcbtor promptly shall seck, and all parties shall 
suppofl. C o k  approval of a modification of the cash collateral orders by no latcr than 
June 15,20Ol)(the "Cash Collateral Modification Motion")). and pending Court 
determination of the Cash Collateral Modification Motion the sum of S526,OOo. subject 
to adjustmenrs for any miscellaneous conmission accruals for the period limn the end of 
the most recent payroll period throua the Closing Date as agreed to by Buyer and 
Dcbtor, will be held in trust by the Debtor for the purpose of paying such accrued 
commission expenses. Any employee compensation accruals for the paid from the end 
of the most recent payroll period through the Closing Date may be paid as discussed with 
and confm-ncd with Buyer. Any funds from coIIe~tions rcceivcd by Debtor subsequent to 
the Closing shall be the property of Buyer and shall be promptly memined by Debtor to 
Buyer. 

6.  Canadian Subsidinrv Norwithstanding the provisions of paragraph 6(a) of 
the Order, rhe parties achowledgc and agree that rhe Purchased &sets shall not include 

Communicarion, Inc. (Canada). 
stock or other equity interest in Debtor's Canadian subsidiary, WorldxQlmge 

7. Extension of Contrsct Assumption and/or Reiection Date. The Buyer, tlie 
Debtor and thc Committee hereby exiend by mutual comcnI under Section q c )  of the 
O r d a  the tlmc within which the Purchaser may advise the Debtor of its intentions to have 
the DcbtOrs eirhcr aCellrnC "nrl .,-A- -- --:--- -.-. 



. . .  

twenty (120) days h m  the clobing Date provided SOW ia &'clue of the committees 
w&t t o s u ~ h a r t ~ i ~ ~ i f f b l l o w i n g t b e ~ ~ ~ ~ ~ ~ ~ ~ ~ f o n a w i n g  
the Closing the amout of tbe d port-pdition liability for executory m~traets that 
have not been rejected or designated by theBuya for rcjcction & 011 the monthly 
basii (the "Monthly AcauJ'3 is grcatcr thaa $1 miUon, then unlas Buyer provides 
~ssumnce of its obligation m pay such amonus for fumre manthly periods satisfactory to 
the C o d *  (the cornminee iirhowldging that a nnety bond or lean of credit for 
the amount of the Monthly Accnral h m  time to time &x executory centra& not rcjjeaed 
or designat4 by the Buyer for rejection being SufKcient), thcn the @nunittee can by 
Written notice IO Buyer not lcss than thee (3) business days following delivery of the 
i t e m  n f d  to in the immediately following scntcnce, withdraw its agrrement to the 
extension pursuant to this Section 5 (which shall opetate to rescind the c o o x ~ u a l  
cxtcnsion), without prejudice to Bnyds right to subsequently either (i) provide such 
satisfaaory assurance cmdstent hnowith or (6) sedc a Couzt or& approving the 
extension without providing such a ~ s u ~ a ~ x .  Buyer ShJl provide not more than twenty- 
five (25) days following the Closing (a) a list of exccuto~~ contracts npt yet r c j d  or 
designated for rejection, $) a reasonable estimate of the Monthly Accrual and (e) 
Buyer's intended means of providing performance assurance to the Committee's advisors, 
and each of Buyer and the Comrnittce in good faith shall "operate to reach consensus on 
the amount of thc Monthly Accrual and reasonable perfomanc.e assurance from time to 
nme. The items in the prior sentence shdl be provided by Buycr to the Committee in 
w r h g  by either facsimile (conlimed by telephone). email transmission (conhued by 
telephone), hand delivery or overnight Couricrsmiccs. effective upon the date of receipt. 
to the following: (a) Milbank, Twced. Hadley & McCloy LLP. 1 Chase h4mhaxtan 
Pl- New York. hY 1O005, Attention: Michael J. Edelmul. Tel.: 212-530-5059, Fax: 
212-822-5059, E-Mail: mcdelman@milbank.com; @) PncewatcrhouKcoopcrs LLP. 
2710 Sand Hill Road, Menlo Park, CA 94025. Attention: Glenn H k z a .  ?el: 2 13 236- 
4519. Fax: 213 452-7887, E-Mail: glcnn.a.hiraga@us.pwcqlobal.com; and (c) Houlihm 
Lokey Howad 8: Zukin, 685 Third Avenue. New York, h?' 10017-4024. AttCdOn: 
John A. McKenna. Tel.: (212) 497-4124, Fax: (212) 661-3070, E-Mail: 
jmckenna@hlhz.com. 

8. Amendment No Amendment ofthis Agreement shall be valid or binding on 
the Parties unless such amendment shall be in writing and duly executed by an authoriixd 
representative of cach P a y .  

9. Assienrnent. No Party may assign or delegate any of its rights or obligations 
under this Agreement. provided fhnf Buyer is permitred IO assign or delegate its rights to 
any successor to the Buyer's business. 

10. Counsel Guarantee. Counsel llereby agrees to fully and unconditionally 
W=Jnt=e Buyer's performance hereunder including those obligations and pa>ments 
provided in paragraph 2 hereof and under the Transition Semlccs .4_r&eni dated on or 
3 b O ~  the dare hereof and any obligations to Debtor under m y  of the executory connncis . 
to be assumed by the Buyer hereafter. 

mailto:jmckenna@hlhz.com


.. 

11. Governhe Lm. This A m e n t  shdl be govaned by the laws of thc State 
of N m  YO* Whoa regad to its choice of law provisious (otccpt to &e atent 
supascdcd by federal bankuptcy law). 

12. Entire Aerrnn at: No ReDrereatation or Warnatis ,  Revim of 
Azreemcnt Partla' Relatiwship. This Ageanent sets forth the atkc andustanding 
betareen the Parties. No .Party makes any represcntStion or warranty to any other Parry 
(other than with respect to the authority of the undersigned to uta&&& Agreement on 
behalf of their respective Panics). Except as e&.mly set forth in tj& Agncmmf 
nothing herein shall be deemed to &at  the tcrms of the Order or the P d e s '  obligations 
Ihernmdcr. AX @a h m o  ' q x s k l y  submit themselves IO thcjlpisdiction of US. 
Banbuptcy Court with respect to this Apcmcnt and the transartions contemplated 
hereby. Each Party has reviewed this Agreement with its &ve attorneys. h d  wch 
party fully undastands and agrees to abide by all terms contained h& Counsel and 
Buyer specifically agree and acknowledge that they have not, do not and will not rely o n  
any legal. regulatory, M a l ,  business or other advice &om the Trust with mat to (i) 
'h decision ?a acquire the Purchased Ass& ana (ii) entering into thi;Agreemslf and 
Counsel and Buyer forever release, waive and dischuge any claim eirhcr or both p a h s  
had, have or may have against the Trust. whether known or unknown and whether arising 
in law or equity, b a d  on any alleged reliance. This Agreement shall not be construed or 
interpreted to create ajoint venture. p~mcrship, limited p m a s h i p  or any other business 
relanonship or association whatsoever between the Tmst, on the one hand, and Buyer and 
Counsel on the other hand. 

13. Automatic Termination. h the event that the Closing does nor occur on h e  
Closing Date or the Trust does not receive the payment set forth in Paragraph 1 of this 
Ageemenr by 11.00 am. ET on June 5.2001 (the partie: agreeing that paqprenr shall be 
made by wire transftr received ar the opening of business on June 5,2001), this 
Agreement shall terminate automatically md shall become null and void. 

14. Fax Simarures: Counterparts The panirs a p e  thar the exccurion and 
delivay of this Agreement and the agreemenrs and instruments rclatcd hereto may occur 
by facsimile uansmission, and his Amemen1 - and the related agreements and 
inStnImCnts may be so executed in one or more counterparts, each of which shall be 
deemed an original hereof and togerher shall represent one and the same agrement. 

IN WTNESS WHEREOF, the Panies have caused this Agreement lo be executed 
by their respective authorized represenraiives as of the dzte f i r s  written abovc. 

- signaiures uppear on ihe fo:iowing page - 
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N.mb N- 

Ti&: Title: 

Conrented to a~ to Scdimr I, 2.3,5,6, and 
7 

O F P I U  COMMrrrE OF UNSECWMD 
C!DITOIGT 

By: 

Tirlo: 



Nnmc: 
I 



B 

By: 

Name: 

I 

Title: 

Consented to ns to Sections 1,2,3,5,6, and 
7 

By: 

Name: 

O F F Z U  COMMITTEE OF UNSECURED 
CREDITORS 

By: 

Name: 

Title: 

Title: 


